Alliance Property Corp., Genl. Prtnr.

Aberdeen Hotel Limited Partnership

A & M Limited Partnership
Alpha Omega Associates, Lmtd. Prtnr.

Alliance Street Partnership

Cert Lmtd Prtnrship
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BSL., Inc., Genl, Prtnr, Cert Lmtd Prtnrship 6 328
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Blue Star Limited Partnership 1st Amend Cert Lmtd Prtnrship 6 343
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Bunnell, Wm. A., Genl. Prtnr. Amend Prtnrship 6 400
Bunnell, Maxine, Genl. Prtnr. Amend Prtnrship 6 400
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Castlebar Limited Partnership

Creswell Associates Limited Partnership
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Elberfeld, Harrold T., Genl. & Lmtd. Prtnr. Cert Lmtd Prtnrship 6 160
Ewing, J.R. Limited Partnership Cert Lmtd Prtnrship 6 373

Ewing, J.R. Inc., Genl. Prtnr. Cert Lmtd Prtnrship 6 373







David G.,, Lmtd. Prtnr,

Drew, Genl. Prtnr.
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Fender,

Fender, Drew, Lmtd. Prtnr.
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Cert Lmtd Prtnrship
Amend Lmtd Prtnrship

Amend Lmtd Prtnrship

24
52

78

95

200

304
332

388







Greater Bel Air Investments Lmtd Prtnrship Amend Lmtd Prtnrship

Guercio, Norma G., Genl. Prtnr.

Goodwin Corp., Genl., Prtnr. & Lmtd. Prtnr,.
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Cert Lmtd Prtnrship

Partnership Agmt.

70
87

124

136
149
160

160
240

317
405







Harford Land Co., Genl. Prtnr. & Lmtd. Cert ILmtd Prtnrship
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Harlan Family Limited Partnership Cert Lmtd Prtnrship
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Kate Corp., Genl. Prtnr. Amend Lmtd Prtnrship 6 78
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Laikin, Lawrence R., Genl. Prtnr. Cert Lmtd Prtnrship 6 64
Lafayette Limited Partnership Amend Lmtd Prtnrship 6 78
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Cert Lmtd Prtnrship 6 104

Leaf, Michael E., Lmtd. Prtnr.

Amend & Sub Lmtd Prtnrship 6 136
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Lafayette Limited Partnership Amend & Restate Imtd Prtnrship 6 189
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Porter, George A., Lmtd. Prtnr.
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Cert Lmtd Prtnrship
Amend Lmtd Prtnrship
Cert Lmtd Prtnrship

Cert Lmtd Prtnrship

Certificate Cancellation
Certificate Cancellation
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Taylor, Thomas A. Genl., Prtnr & AIT Amend Lmtd Prtnrship 6 260
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Umbarger, K Louise H., Genl. Prtnr. Cert Lmtd Prtnrship & 269

Umbarger, K. Louise Harlan, Genl. Prtnr. Cert Cancellation 6 392
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ik 6 face . 4

C.W.LIMITED PARTHERSHLP

Limited Fartnership Certificate and Adgreement

STATE DEPARTMENT OF AS
AND TAXATION

SSESSMENTS

APFROVED FOR RECORD

"ﬂiﬁ at ,//

A) M,




-
BEE G 9
CulTENTS

Hooutibles Law Cavenbt............ 4 . . eme - g - . . o us
Freamblb, . . ..o
Mame, Putpose ahd Pilhclpal Offlce, .. .............
deht floation of Ueheral ahd lelted Partners.
lekm of Parbtnershilp. ..o i oo
Uapital Uohtribdhlohs ............. e
Divisloli of Profits and lLosses. . ............,6 & G
PlatrAbution of Funds, ... ... ... ... . . ...
flght, bPowet; Limlbtatlon of General Partner .8 & 7
Btatus of Limlted Fatrtners....... N — '
Use of Gaphbal.. . ... . ... .
Bookd bf Accounl, Bank ALCOUan; T¥rade Hame.......
Nohanﬁlghab]llty of InbereBbs. ... ... .. ... ... .....
Buccessors and Hotlces........ R B



- | = -m
LBtk & mer 3

UAVEAL

The ihterests repredented by this Agreement have not
beett reglstered or quallfiéd undet the provislohs of the
BecUtities Adt of 1933, as amended; and may not be amssigned;
hypothécakedl vled,ed, Liansferred or sold In whole or in
bakt Hithout (1) tﬂere being in effect a teglstration
ptutemsnt wlith tespect of such lhterests under such statule,
ot {2} the dellvery to the Parthership and to the Ueneral
Pakthsk of an opliifon of the Parlhership's legal counsel that
an oxempbion from teplstration under such sbatute is
spplichble to such transactlon of stich {hterests.
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C.H. LIMITED PARTNERSHIP CERTIFICATE and AGREEMENT

%

TH1S LIH1TED PARTMNERSHIP CERTIFICATE and AGREENHEHNT, made
this 52day of Na ,1989 by and between Wheel Road,
Ihne.. a Maryland cé&poration, having its principal offices at
1326 Bennett Place, Bel Air, Maryland 21014 (“Wheel or the
detiethl Partiner”), snd Emmett C. Collins 4213 Hanor View
fload; Olen Artr Hatyland, Andrew J. HWeiland, 3 Ruxton Nill
Road; Baltimote, Haryland 21204, George A. Porter, 8035
Strautt Road;, Towson, Haryland 21204, and George A. Shehan,
503 N. Shamrock Road; Bel Air, Harylsnd 21014. Collins,
Heilahd, Porter snd Shehan are sometimes collectively
refetred Lo herein as “"the Limited Partners”.

Whereas; the parties heteto desire to form a limited
partliership for the purpose of purchasing certain lots of
groutid; #s hetreihafter described on Exhibit A attached
heteto ("the Lots"), and constructing thereon seventy-two
(72) fFor sale lLownlomes.

Whereasy the parties hereto desire that their interest
i, and all tights; duties, liabiiities, profits and losses
arigihg out of the limited partnership be defined by an
agreeheit in hriting, therefore tliese presents are executed.

HoW THEREFORE; THIS LIWITED PARTHERSHIP AGREEMENT
FURTHER WITHESSETH: That, in consideration of the aforegoing.
of the mitual promises of the parties set forth herein, and
for othet good and valuable consideration, the receipt and
sufficieticy of which are hereby acknowledged, the parties
hereto, Intending to be legally bound, hereby agree as
follohs! )

»

1. HAHE. The liame of the partnership is: C.W. Limited —
Parttiership.

2. PURPUSE. The putpose of the Partnership shall be to
purchise sald lots shd to construct thereon seventy-two
tLotnhomes, and to sell said homes to third parties for
profit, to fitaice the above activities, and to carry out
such other activities as shall be necessary or incidental to
the daforegoing purposes.

3. PRINCIPAL UFFICE. The location of the principal place of
busitéess of thie Partiiership shall be 1326 Bennett Place,

Bel Alt, Haryland 21014. This is also the principal office of the
Partnership.
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4. JENERAL PARTHER. The name and principal office of the

Getteth]l Partnér is Wheel Road;, Ihc., 1326 Bennet Place, Bel

Alr; Maryiand 21014, The resident agent of the General _
Partner is CGeorge A. Shehan whose place of residence is 503 o

i, Shamrock Road, Bel Air, Haryland 21014. The resident agent and

his address for the partnership is George A. Shehan, 503 N. Shamrock Rd., Bel Air, Md.
5. LIHLTED PARTHERS. The names and places of residence of Lhe 21014.
Limited Partitbrs sare:

Emmett Q. Collins
4213 Hahorview Road
dlett Army Haryland

Andrew J. Weilsnd
3 Ruxtonh Hill Road
Baltimotre, Maryland, 21204

George A, bPorter
8035 Strhuff Road
Towsoi, Haryland 21204

deorge A. Shehsan
503 Shankoclt Road
Bel Air, Haryland 21014

6. ADDITIONAL PARTNERS. No additional partners may be

admitted except by the unanimous consent of all the members
of thé parltnérship.

7. TERH OF THE PARTHERSHIP. The term for which the
Parthetship 18 to exist is Four years unless otherwise
termitinted 88 herein provided, from the date June 15, 1989.

8. CAPITAL COMTRIBUTIONS. The contributions of the Limited
Parthiets shull be made upon fFifteen days written request from
the deiteral PHrtier and in such amounts as determined by the
Gettethl Partier, but hot above the total amounts sas
heteltHdfter 88t forth! such conttibution shall be in cash and
i the folloWing total amounts:® Collins -$125,000.00;, Weiland
-$125,000.00) Porter -$10,000, and Shehan - $10,000. In the
evehit that the parthership shall tequire additional capital
beyond funds thich it intenhds to borrow, all of said
additional cdapbital shall be provided by the General Partner.

9. DIVISION OF PROFITS AND LOSSES. The profits of the
Patthership Bhall be divided, ot Lhe losses borne, as the

chse My be, Hecording to the following schedules of
petcelitages:
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a) Allocation and Division of Profits:

Collins 8.5%
Weiland B.5%
Hheel Road, lne. 1.0
Forter 41.0%
Shehan 41.0%

b) Allocation of Losses:

The Limited Parthers liability shall be limited to the amount
of capital contribution made by them. 1n the event that there
shall be any loss after exhausting the capital accounts of
the Limited Parthers, there shall be no Further liability on
the part of the Limited Partuers, their liability being
limited to their respective contributed capital. Upon any
liquidation of the assets of Lhe partnership, any negative
capital #account of a partner shall first be restored by such
patrtnet having a hegative capital account.

10. DISTRIBUTION OF FUHDS. After payment of all debts of the
Partitership, return of capital shall first be made to Lhe
Limited Pattiners Collins and Weiland, second to Porter and
Shehan and, thereatter, payment of profits shall be made from
time to time as funds are available and as financing
agreements permit, all in accordance with the percentages set
forth in Section 9a.

11. RIcHTS, POWERS DUT1ES AND LIMITATIONS OF THE GENERAL
PARTHER.

(a) The deneral Partner shall be solely responsible for the
matihgenent of the Partitership business with all rights and
powets genetrnlly conferred by law or hecessary, advisable or
cohgistent in conttection therewith. Attached, as Exhibit B,
1¢ the Lconomic Hodel of the C.W. Limited Partnership. 1t is
undetstood that the General Partmner’'s operation of the
Parthership shall be guided by said Model.

(b) It addition to any other rights and powets which it may
possess; the Genetral Partner shall have all specific rights
and powets required by ot appropriate to its management of
the Patthership business, which rights and powers, by way of

illustration but not by way of limitation , shall include the
following:

1. To acquire, hold; develop and dispose of the real
propetty desctibed oti Exhibit A, or any appurtenance thereto,
as well as persolinl property belonging to the Partnership.

2. To cause the constructiott and sale of the townhomes
to be built on the Property in accordance with the plans and
specifications prepated by the project architect. In
connéction therewith, it is understood that the Genersal

Partner shall contract with American Landmark Homes, Inc., s =0

6
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compaiy controlled by Georde A. Porter snd George A. Shehan,
the principals of the deneral Partner, for the purposes of
construction and marketing the 72 townhomes to be built on
the Lots! and said Company shall be paid a construction
mangsgement fee of five percent (5%) of the gross cost of
cotstruction of said homes and one and one-half percent
(1:5%) of the gross sales price of said homes, all as set
forth in Exhibit B. The principals of the CGeneral Partner
shall devote to the affnirs of the Psartnership whatever time,
~effort and shkill shall be required of them to insure the
siccessfil completion of the Parthnership business, but
itothing contained herein shall ptevent the Partmners from
ehgagitid in other teal estate projects or developments which
may or may not be in competition with this Partmership.

3. To borrow mohey and, if security is required
Lherefor, to mottgage or subject to any other security device
ainy pottion of the property of the Partnership, to obtain
replacements of any mortgage or other security device, and Lo
prephy it whole or part, refinance, increase, modify,
consolidate, or extend any mortdage or other security device,
all of the foredoing at such terms and in such amounts as it
deems to be in the best interests of the Partmership,
provided Lliat the aggregate amount of such mortgages or other
secUrity devices at any one time outstanding does not exceed
$3,;000,000.

4. To employ persons in the operation and management of
the Paktnership business, including but not limited to office
employees; sales persons, accountahts, lawyers, supervisory
persotthel, and to contract with third party firms to provide
sich services as bthe General Partner shsll deem necessary in
the opetration of the Partnership business.

5. To execute, achiowledge and deliver any and all
instruments required in the conduct of the Partnership
business.

(c¢) The denerai Partner shall have all the rights and duties
of 8 genernl patrtiier as in a partnership without limited
parthets; except that the CGeneral Partner shall not have Lhe
avthority to:

1. do any act in contravention of this Adreement;

2. Contess a judgement against the Partmership without
thie written conseinit of all Parthers.

3. Admit any other partnet to Lhe Partnership without
the written consent of all the Partners.

13. STATUS OF LIMLTED PARTNERS. A Limited Partmer shall not
be bound by, or personally liable for the expenses,
liabilities or obligations of Lhe Partnership, nor shall a

Limited Partner have the right or authority to sct for or
bind the Partnetship.

I B

14. USE OF CAP1'TAL. Capital invested in the Partuership
7
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shall be used only for the purposes of the Partnership. A
capital account for easch partner shall be establish to show
thelr respective capital investments.

14. BOOKS OF ACCOUNHT. Books of account of the Partnership
shall be based upon generally accepted accounting principals
and shall be maintained at the principal offices of the
Partnership. Such books shall be open for inspection at all
times by the partnets. Such books shall be kept on the
acerital method, and onm a calendar year basis. Unaudited
Pinaticial reports shall be prepated by the Partnership’s
certified public accountant at the end of each calendar
quatter. An ahntval report shall be prepared by said
nccontant within forty-five (45) days of the end of the
Piscdl year and shall be presented to the partmers at the
Partnership’s cost. Should any partuner require an audit, it
shall be prepared by the Partnership accountant at the cost
of the individual parther so requiring.

15. BANR ACCOUNTS. The Partmnership shall maiutain bank
#ccounts at such federally insured banks as the General
Partitetr shall determine. All receipts shall be deposited in
the Partnership nccounts and all withdrawals for payments of
Partnersliip obligations shall be by draft or check drawun on
such accounts by the General Partner or its designee.

18. TRADE HAHE. It is understood that the Partnership shall
opettite #ith the trade name of American Landmark liomes.

A1l econhttacts fotr purchase of materials and labor, and sales
agreements for homes built shall be in the name of C.HW.
Limited Partnership, trading as American Landmark lNomes.

17. NONASSIGHABILITY UF INTERESTS. The interest of the
Getteral or Limited Partners shall not be assigned in whole or
in patrt. Should au assignment be made in violationm of this
provision; the nssignee shall not be substituted for the
assignor as a Partiter, but shall merely have the right , as
agaltist the assignor, to receive whatever momeys the assignor
wottld have received, without creating any right of sction on

the part of the assiguee against the Limited Partnership or
its Partners, other than the assignor.

18. SUCCESSURS BOUHD. This Agreement shall be binding upon
the exectitors, administrators; personal representatives,
successors and assigns of the respective parties hereto.

19. NOTICES. All notices under this Adreement shall be in
writing and shall be effective upon personal delivery or upon
being sent by registered mail, postade prepaid, directed to
the addtess of such person or corporation as set forth in
this Adreement. Notice shall be deemed given 72 hours after =

such ttotice has beehi deposited in a United States Post UFFice
in the State of Maryiand.

8
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IN WITNESS WHEREOF, the parties have executed this

Agreement on Limited Partnership as the day of
1988.
WITNESS: WHEEL ROAD,INEC.V

GENERAL PARTNER

GEORGE A. -SHEHAN, Pres.

// 7/,4
f;ZAJLch d@‘ﬂﬁnup) by_ LWL K l( [~ L-Lg

LIMITED PARTNERS

Dl s

EfigETT C.LleOrLINS
__(/_{, Lo L ( (Lp il Y\\&\w \\,U ‘U\,u

(
ANDREW J. (WEILAND
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WITNESS:

/agu_dad.M

6 e 10

ooy,

George A.%Jorteﬁ

A /(/(// |

{ ,/( v
Gebrge A. Shehan
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EXHIBIT A

SCHEDULE OF LOTS

Purchase lots

Lots 97-102 103-109
131-147
Option lots 110-130 F

31-50 G

11

31730
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EXHIBIT B




EsERrEEEESE CFENMESEESES ECEEREEEESS ErESESRREE SESEEREEST S BESEERCERISE

CONSTRUCTION COSTS

COUNTRY WALK ECONMONIC HODEL o
March April Nay June July Auguszt Septenmber Octokber Nouverber c»n&xmh1 Jan. 90 Febru
Start fodls Setl 30 Lis ﬁm
Ermecuted Contiracts (2.5/mo.D 2 2 2 2 2 2 4 2 11 2
Cumulative Contracts 4 4] 3 10 12 16 18 g 21
Construction Starts 3] u] ) 6 o [ 0 16 0
Cumul ative Starts 6 & 12 18 18 24 24 30 30
Settlements 4 6 E
Cumulative Settlements 10 16
Urits Completed 2 & 12 12 18 18
SOURCES
Sales at #104,700 418, 100 627,600 627,600 527,¢
Telephone Co. Refunds S,
Loan Proceeds-Land 576,000
Loan Proceeds-Take Back 150,000
g o (et 58,400 68, <00 204,000 205,200 204,000 272,400 136,800 204,000 136,
TOTHL FROCEEDS £8, <00 58,400 330, 000 623,300 204,000 900, 000 764,400 204,000 ?P0,(
AFPLICATION OF FUNDS
Lot Costs 50,000
Closing Costs 20, 140
Legal 2,300 300 300 300
Harford Co. Fee at 3740/Linit 4,400 4,400 4,400 4,400 4,400 q,«
H.0.R. Fee 250
Real Estate Tares 4,000
‘ Liability Insurance 850 &50 &5 850 £650 850 350 B50 &50 £
Site NMaintenance 300 300 300 300 300 300 00 H
TOTHLS 5,250 &S0 5,550 ?81,9%0 1,450 5,550 1,450 S,550 1,700 St
ROMINISTRATIVE EWPENSE
Accounting 1,500 500 500 S0 SN0 s0n S0 500 500 1,500 :
Office Staff 500 S00 500 SO0 1,000 1,000 1,000 1,000 1,200 1,:
Office Misc. 500 S00 S0 s00 S0 S0 500 SO0 SO £
TOTHLS 1,500 1,500 1,500 1,500 1,500 2,000 2,000 2,000 2,000 3,200 2,:
SALES AND NARKETIMG
Model Home Decorating 6,250 6,250 2,1
i Furniture & Trailer Rental 300 300 00 300 200 1,100 1,100 1,100 1,100 [
' Sales Hids 6,000 2,000 2,000 2,1
Staff Salary 1,200 1,200 1,200 2,000 2,000 2,000 2,000 2,000 2,¢
Sales Manager Salary 7?00 700 700 00 700 Yoo o0 700 7?00 1,400 1,«
Sales NManager Commissions: agu 300 900 L=Tal¥] Qoo 2,700 1,800 3,600 3,150 S0 q,t
Sales G & R 300 200 300 00 300 300 300 300 300 300 %
Coop Comm. at £2,.500/Uni ¢ 2,500 2,500 2,500 2,5
End Loan Buy~DOn at $900/Unit 3,600 5,400 5.400 S5,
Advertising 1,000 1,000 1,000 1,000 2,000 2,000 3,000 1,000 500 1,500 1,¢
Sales Hanaqemert Fee 1,500 1,500 1,500 1,500 1,500 4,500 3,000 &, 000 5,250 1,500 5,
TOTALS 10,400 10,950 7,900 5,900 6,900 26,8650 11,900 22,600 20,3900 8,700 21,

Construction st %50,000/Unit 42,000 £9, 000 147,000 195,000 174,000 231,000 153,000 147,000 153,¢
Archi tectural 1,000 5,000

Site Engiresring 2,000 .

Constr. Nenage. Fee (532 2,100 3,450 7,350 9,750 8,700 11,550 7,650 7,350 7,t
Site G & A 500 50 1,000 1,300 1,300 1,300 1,300 1,300 1,300 g,
Connect. Fer €31,?50/Unitd 10,500 10,500 10,500 10,500 10,¢
BG&E Fee (S300/Unitd 9,000

Tel. Co. Dep. C3255/Uni¢d 7,700

Superuision 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 q4,t
Clean-Up Labor 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,
Carpentry Punch Ouk 1,250 1,250 1,250 1.250 1,¢
Call Back

Nodel Enhancement 2.000 2,000 2,000

Const Ln Fee €1 1/2%-5900KD 13,500 .

LIBER



Harck

ury Harch April Ray June Jduly Hugqu=+ Septenmbinr Octobwer Hovenber December Jan. 91 Febraasry April
Ex. Opt. Settle 21 Ex. Opt. Settle 21
- == S==tem==sS - T e e - = SEXC ST
5 3 3 z 2 . 2 2 3 4 2 1 3 s - wioHe 3
26 249 3z 34 36 3 <0 43 47 Q3 S0 53 5@ = 61~ B
& " 7 o e D 0 ? 0 0 ? o ? I o 0
36 36 43 43 51 €1 S1 S& 53 53 6% 65 ?2 7 72 R
£ 6 & i & 7 [ ?
22 23 34 41 43 56 63
24 24 30 36 43 S1 S8 65
200 627,600 627,600 732,900 837,600 732,900 732,900
%00 12,700
420,000 436,800
105,000 1S, 000
200 204,000 136,E00 215,400 148, 200 249, 401 171,000 130,800 171,000 79, B00 158,200 159,500 79,800 238,000 159,500
100 204,000 764,400 215,400 1,300,&00 249,400 Qn3, 00 130,800 1,021,300 79,600 158,200 1,434,300 79,8600 238,000 892,500
546,000 567,000
14,574 15,459
00 300 2,000 {uiv] 00 2,000 00 300
400 5, 180 5,920 5,180 5, 180 S, 180
250 250 250
4, 000 2,000
380 850 850 &S50 €50 ES0 &S0 &850 &50 850 650 850 850 &50 as0n
00 . 00 00 I00 200 =00 00 300 =00 =00 300 =00 300 00 300
50 1,450 6,330 1,450 SE3,644 1,700 1,150 10,330 1,700 1,150 6,330 585, a5% 6,330 3,450 1,450
00 S00 1,500 S0n S00 500 S00 00 san 00 S00 1,500 Soo Son 1,500
200 1,200 1,500 1,500 1,800 1,500 2,000 2,000 2,000 2,000 2.000 1,500 1,500 1,000 1,000
00 €00 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 Son S00
00 2,200 4,000 3,000 3,000 3, 000 3,500 3,500 3,500 3,500 3,500 4,000 3,000 2,000 3,000
100 2,000
100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100
100 2,000
100 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000
00 2,100 2,100 2,100 2,800 2,500 2,800 2,800 2,800 2,800 2,800 2,800 2,100 2,100 2,100
50 1,350 4,050 <00 3,600 <00 4,050 1,350 5,400 00 450 4,500 2,250 1,350 4,500
200 00 300 00 00 00 00 00N 200 00 300 300 00 300 200
300 2,500 2,500 S, 000 5,000 S,000 ?,500
00 5,400 5,400 6,300 7,200 6,300 6,300
R ly] 1,500 2,000 1,000 1,000 1,000 00 2,000 3,000 1,000 500 2,000 3,000 2,000 2,001
250 2,250 &, PS50 1,500 6,000 1,800 6,750 2,250 9,000 1,500 50 7,500 3,750 2,250 7,500
00 10,600 26,200 8,900 24,700 9,601 286,800 13,800 35,600 9,600 7, <00 33,500 14,500 11,100 33,300
J0Q 147, 000 153,000 154,000 165,000 178,000 130,000 140,000 161,000 31,000 122,000 147,000 81,000 171,000 179,000
2,000
7,350 7,650 7,700 8,250 8,900 9,500 7,000 8,050 4,050 6, 100 7,350 4,050 8,550 8,950
1,300 1,300 1,300 1,300 1,300 1,z00 1,200 1,300 1,300 1,300 1,300 1,300 1,300 1,300
10,500 12,250 14,000 12,250 12,250 12,250
) 6,300 6,300
5,300 5,300
300 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500 4,500
250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
1,250 1.250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
7.000
13,500 ~
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Ray June. July Auqust September October- TOTALS
2 2 2, 2
[=1] 65 70 72 Te
byl i) [n] la]

v2 72 7R 7?2 Ta

? 2

7?0 72

6% 2 =4 V2 2
732,900 208, 400 7,534, P00
13,300
1,432,800
3613, 000
158, 200 79, 600 4,083,600
158, 200 812,700 v} 0 209, 400 13,433,400
1,863,000
s, 173
3, 000
53,040
250 1,250
2,000 12,000
&50 &50 50 &50 &50 23,800
300 200 300 200 7,500
1,400 1,150 1,150 1, 150 2,850 2,013,763
S00 S00 S00 S00 2,000 21,500
1,000 S00 san s00 500 33,600
s00 S00 s00 son S0 21,000
2,000 1,500 1,500 1,500 3,000 75, 100
15, 500
1, 100 1,100 1,100 215,700
14, 0010
2,000 2,000 2,000 1,200 1,200 1,200 53, 200
1,400 1,400 1,400 700 O 7an 510, 400
Son 4,050 S00 S00 200 €4, 810
200 300 300 00 00 3,000
5,000 2,500 415, 000
6,300 1,800 64, 8710
1,000 1,000 1,000 41,000
1,500 6,750 1,500 1,800 . 1043, 000
8,200 27,300 8,200 8,200 1,900 49:2, 4010

BIEERCsERESE BErEAREEEE ESEEMENEEN SCOoOROEENEEE EINNESEOSD IS oUKSCE

122,000

6,100
as0

4,500
.1,250
1,250
1,250

98,000

4,400

o

2,500 2,500 2,50

7.500

11,250

L1BEk

3,600,000
5, OI0
4,000

130, 000
30,000
125, 000
21,600
113, 300
112,500
23, 7S50
25,000
37,500
13, 000

m nu-_ﬂ‘ Hu 34,500

TOTRLS
P&l

7,534,700

1,863,000
€0, 173

g, 000
53,040
1,250
12,000
23,800
7,500

2,019,763

21,500
33,600
20,0100
?S, 100

16,500
25,700
14,000
3,200
50,400
64,500

9,000
<5, 000
64,300
<41, 000
108, Q0D
432, 400

3,600,000
6,000
4,000

180,000
30,000
126,000
21,600

112,500
28,750
25,000
27,500
13,000
34,500

Eriecuted Contracts (2.S54mo.)
Cumul ative Contracts it
Consztruction Starts
Cumul ative Starts ray
Settlemants

Cumul stive Settlements
Urits Completed

SOURCES
Sales at £104,700
Telephone Cu. Fefunds
Loan Procesds—-Land
Loan Proceeds—Take Eack
Loan Proceeds-Const.

TOTAL PROCEEDS

AFPPLICATION OF FLUNOS
Lot Costs
Closing Costs
Legal
Harford Co. Fes at 5740/Unitk
H.0.A. Fee
Real Eztate Tarer
Liability Insurance
Site Nainterance

TOTALS

AODMINISTRATIVE EWPENSE
Accounting
Office Staff
Office Nisc.

TATALS

SALES AMD MARKETIMNG
Hodel Howe Decarating
Furniture & Trauiler Rental
Salez Aidsz
Staff Salary
Sales Nanager Salary
Sales Nanager Comwizsions
Salex G & A
Coop Comm. at %2,500/Unit
Erd Loan Buy-Drn at F900/Umit
Aduvertising
Sales Nanagenernt Fee

TOTALS

CONSTRUCTION COSTS
Construction at 350,000/Unit
Architectural
Site Engirneesrirg
Constr. Nanage. Fee (S
Site G & A
Connect. Fee (&1,750/Unmitd
BG&E Fee C5300/Unitd
Tel. Co. Dep. CE255/Unitd
Supervision
Clean-Up Labor
Carpentry Punch Out
Call Back
Hodel Enhancement
Const Ln Fee (1 1/2%=-5900K>
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TOTAHLS

GRAND TOTARLI

CAF After Proceeds
Constructiorn Loarn Payback
Land Lean Pagback

Land Loan. Interest Paid
C/F

Cumul ative CAF

Interest onm Constr. Loan

222,300

1,000 5,000 20,500 51,380
1,000 16,900 38,200 51 ,&00
€1,000> 16,9002 “¢38, 200> &, 00
<1,0003 <16, 9000 38,2002 6,800
€1,0003 <17, 9002 <56, 100> 49, 00>

252,600

370,700

(236 ,3003

€96, 8003
07,2600
29,6840

a6, 2002

201,500 250,850
TT2Z0,een | 276,900
<16,950> 623,100

(355,200

€145, 200>

€6.2923 6,292
(23,2423 116,408
€119,44:2> 3,034

Hdw.AMF

K

207, S0

g

556,500
nwmm.mmmu
€145, 2005
<4, G403
51,260

48,226

162,£50 179,
176,250 218,

27,750 551,
€358,
145,
3,388> G,
24,362 47,
T2,568 120,



Mmml Ilwmmﬂmmml 130, 700 134, 750 206,650 186, <50 223,050 156,550 178,600 113,850 137,650 H_Jm'mo_ul Hn_m”m"mc . 189, 100 208,750
500 160,150 217,230 135,100 603,994 210,750 256,500 184,180 319,600 128,100 | 155,380 735,859 130,660 b 205,650 347,500
mm=wm = BrEaS szEEaSlmzE ZIICESSIUES SIESSISASSS SEEZESEEAS EEESISEESS OSEESSmmnn s - SeEmssssss ssssssssss cecEssSEas SessSsssses
€400 23,8650 547, 170 17,3500 436,806 38 » 650 647,400 ¢3,380> 811,700 48, 300> 2,820 635,441 ¢S50, 8802 o 32,350 645,000
200> (385, 200> (355,2000 €414,400> 473,600 <414 ,400> .M..“ (414,400>
200> €145, 2005 C150,000> 175,000 C200,000 ¢160,6000 e 180, 6005
BB (11,9362 €1,436> 4343 484> €4,234) 4,234 €2,484> w2 ,484> 434> (L ] 4842 ¢4,096> Cq,036> 4, 0963
€12 21,914 44,834 16,816 (8,878 34,416 53,766 (5,669 125,616 46, 784> 2,336 39,957 (54,4976> 28,254 45, 904
bl i 142,114 186, 943 203,764 134, B66 229,302 283,068 277,204 402,820 354,036 356,372 396,329 341,353 369,607 415,511
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136, BOD 112,900
TTlas,a00 143,450
9,600 6E9, 250
€414, 400>

C1B0, 60132

€2,2903 €2,2903
7,510 71,9610
423,021 qa4q,981
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2,500
= Sl
13,350

ot E s

431, 1497

2,500 11,280
Tii,asn 23,150 1,800
11,4500 186,250 ’ 1,902

19,9962

€486, 4003

4842 L]
C11,934> 117,370 C1,90012
459,213 586,583 SB4,683

4,237,150

TS 2 iy
£,824,413
€,610,957
<4, 163,996
(1,792,800

€63,508>

Grard Total Empenses

4,218,650

5,806,113

6,950,021

TOTALS

GRAND TOTRLS

C/F After Proceeds

Constructior Loar Payback

Land Loan Payback

Laund Loan Irterest Paid

CsF
Curul atiwve C/F

Interest on Constr.

Loarn
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‘ STATE OF MARYLAND

State Department of Assessments and Taxation

Gena L Burner. Director

DOCUMENT CODE CQ—D BUSINESS CODE COURTY ‘2 é

¥ —_P.A __ Religious __ Close __ Stock __ Nonstock
Merging Surviving
(Transferor) (Transferee)
CNDE AMOUNT FEE REMITTED
20 Organ. & Capitalization ?;ne ﬁhange
61 _ Rec. Fee (Arts. of 1Inc.) o Keie )
62 _ Rec. Fee (Amendment)
63 _ Rec. Fee (Merger or
Consolidation)
64 Rec. Fee (Transfer)
65 Rec. Fee (Dissolution)
56 Rec. Fee (Revival) Change of Name )
52 ___ Foreign Qualification
50 . Cert. of Qual. or Req. Change of Principal Office
51 Fore¢ign Name Registration L B
L3 Certified Copy __ Change of Resident Agent
56 __ % rPepllty T %
54 —_— For. Supp]ementa] Cert. . ch.ng‘ of Re.ident Agent
53 Foreign Resolution T Address
73 Certificate of Conveyance
Resignation of Resident Agent
76 Certificate of Merger/Transfer
75 Special Fee Cod.'
80 For. Limited Partnership
83 SO Cert. Limited Partnership
84 Amendment to Limited ATTENTION:

Partnership 4 /¥ Z /
85 Terminaton of Limited /&4/‘@4&/* e Mddb
= ) d e ~

Partnership

21 Recordation Tax
22 State Transfer Tax
21 Local Transfer Tax
31 Corp. Good Standing MAIL TO ADDRESS:
NA Foreign Corporation . ’
Registration %M{A( M?%
87 Limited Part. Good Standlng i A
71 Financial - /3 0
600 Personal . ;
Property Reports and /(’é(/( Y, = -
late filing _2//&/4'[
penalties 7 7
70 Change of P.0O., R.A. or R.A.A. NOTE:

91 N Amend/Cancellation, For, Limited Parc. l«iczz::
—— % A4
Other !
e

o _______ Other w 'G’Vé) ufé"‘e—/é/dv7
TOTAL 3 .
FEFS ___;.6_/_0 _ A iy ,€
—— Check Cash ‘27(‘1/(/6
. / Documents on /_ checks

APPROVED BY: )@’/{ o
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THIS CERTIFICATE OF LIMITED PARTNERSHIP is made this 19th day of July,

sole general

1989, by the undersigned general partner
TyN-E'S »§ JE T''H

Wl
ISHOP MANAGEMENT COMPANY, INC., a Maryland corporation
partner of 1500 South Philadelphia Boulevard Limited Partnership, hereby
certifies that -
1. The name of the 1limited partnership shall be "1500 South
Philadelphia Boulevard Limited Partnership”.
The address of the principal office of 1500 South Philadelphia
Partnership 1is 1500 South Philadelphia Boulevard, ///
The name and address of the resident agent of

Boulevard Limited
Maryland 21001
Bel Air, Maryland 21014
Inc., and the

Aberdeen,
The name of the sole general partner of 1500 South Philadelphia
Inch.

2.
1500 South Philadelphia Boulevard Limited Partnership in this State are u//,
30 Office Street :

Judith C.H. Cline
3t
Boulevard Limited Partnership is Bishop Management Company,
name and address of the resident agent of Bishop Management Company,
ir, Maryland 21014

are Judith C.H. Cline, 30 Office Street, Bel Air
4, 1500 South Philadelphia Boulevard Limited Partnership shall be
dissolved not later than the close of business on December 31, 2004
this Certificate of Limited Partnership has been

IN WITNESS WHEREOF

signed as of this 19th day of July, 1989.
g GENERAL PARTNER:
BISHOP MANAGEMENT COMPANY INC.
By KP\W 1
President

‘Bishop, Jr.

O H.
Resident Agent
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i < Judith C. H. Cline
30 Office Street
Bel Air, Maryland 21014
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The following is the Certificate and Agreement of Village Market Center
Limited Partnership, a limited partnership formed under and to be governed by
the Maryland Revised Uniform Limited Partnership Act. The effective date of
this Certificate and Agreement of Limited Partnership is February 5, 1988.

In consideration of the mutual promises made herein, the parties,
intending to be legally bound, hereby agree as follows:

ARTICLE I
Defined Terms

The defined terms used in this Agreement shall, unless the context
otherwise requires, have the meanings specified in this Article I.

"Act” means the Maryland Revised Uniform Limited Partnership Act, as
amended from time to time.

"Additional General Partner” means any Person who is admitted to the
Partnership as an Additional General Partner under the provisions of Article
VI after the date of this Agreement. /

"Additional Limited Partner” means any Person who is admitted to the
Partnership as an Additional Limited Partner under the provisions of Article
VII after the date of this Agreement.

"Affiliate” or "Affiliated Person” means, when used with reference to a
specified Person, (i) any Person that, directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control
with, the specified Person or any of its members, partners, shareholders,
officers, directors or trustees, (ii) any Person who is a member, shareholder,
officer, director, partner, or trustee of, or serves in a similar capacity
with respect to, the specified Person, or of which the specified Person or any
of its members, partners, shareholders, officers, directors or trustees is a
member, shareholder, officer, director, partner or trustee, or serves in a
similar capacity, (iii) any Person that, directly or indirectly, is the
beneficial owner of 5% or more of any class of equity securities of, or
otherwise has a substantial beneficial interest in, the specified Person, or
of which the specified Person or any of its members, partners, shareholders,
officers, directors or trustees is directly or indirectly the owner of five
percent (5%) or more of any class of its equity securities and (iv) any Family
Member of the specified Person or any of its members, partners, shareholders,
officers, directors or trustees.

"Apreement” means this Certificate and Agreement of Limited Partnership
as originally executed and as amended from time to time, as the context
requires. Words such as "herein”, "hereinafter”, "hereto”, "hereby” and
"hereunder”, when used with reference to this Agreement, refer to this
Agreement as a whole unless the context otherwise requires.
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"Alliance Group” means Alliance Property Corporation, S. Chandler
Sweetser, Jr. and Bertrand A. Mason.

"Capital Account” means, with respect to any Partner, the Capital Account
maintained for such Partner in accordance with the following provisions:

(1) To each Partner’s Capital Account there shall be credited such
Partner’s Capital Contributions, such Partner’s distributive share of Profits
and any items in the nature of income or gain which are specially allocated
pursuant to Section 4.5(c) hereof, and the amount of any Partnership
liabilities assumed by such Partner or which are secured by any Property
distributed to such Partner;

(i1) To each Partner’s Capital Account there shall be debited the amount
of cash and the Gross Asset Value of any Property distributed to such Partner
pursuant to any provision of this Agreement, such Partner's distributive share
of Losses and any items in the nature of expenses or losses which are
specially allocated pursuant to Section 4.5(c) hereof, and the amount of any
liabilities of such Partner assumed by the Partnership or which are secured by
any property contributed by such Partner to the Partnership.

(iii) In the event any Interest in the Partnership is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to
the Capital Account of the transferor to the extent it relates to the
transferred Interest.

(iv) In determining the amount of any liability for purposes of
subsections (i) and (ii) hereof, there shall be taken into account Code
Section 752(c) and any other applicable provisions of the Code and
Regulations.

The foregoing provisions and the other provisions of this Agreement
relating to the maintenance of Capital Accounts are intended to comply with
Regulations Section 1.704-1(b), and shall be interpreted and applied in a
manner consistent with such Regulations. In the event the Managing General
Partner shall determine that it is prudent to modify the manner in which the
Capital Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which are secured by
contributed or distributed property or which are assumed by the Partnership or
the Partners), are computed in order to comply with such Regulations, the
Managing General Partner may make such modification, provided that it is not
likely to have a material effect on the amounts distributable to any Partner
upon the dissolution of the Partnership. The Managing General Partner also
shall make any appropriate modifications in the event unanticipated events
might otherwise cause this Agreement not to comply with Regulations Section
1.704-1(b).

"Capital Contribution” means, with respect to any Partner, the amount of
money and the initial Gross Asset Value of any property (other than money)
contributed to the Partnership with respect to the Partnership interest held
by such Partner pursuant to the terms of this Agreement.

"Code” means the Internal Revenue Code of 1986, as amended (or any
corresponding provision of succeeding law).
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"Consent” means either the written consent of a Person, or the
affirmatiove vote of such Person at a meeting duly called and held pursuant to
this Agreement, as the case may be, to do the 'act or thing for which the
consent is required or solicited, or the act of granting such consent, as the
context may require. Reference to the consent of a stated percentage in
interest of the Partners (or a class of Partners) means the consent of so many
of the Partners (or Partners of such class) not then in Default under this
Agreement whose combined Interests represent such stated percentage of the
total Interests of the Partners (or a majority by Percentage Interest of the
class of Partners) not then in Default, or such higher percentage as is
required by applicable law.

"Default” means the failure of any Partner to satisfy an obligation to
the Partnership required of it within fifteen (15) days of the date any such
obligation is due to be satisfied.

“"Depreciation” means, for each fiscal year or other period, an amount
equal to the depreciation, amortization or other cost recovery deduction
allowable with respect to an asset for such year or other period, except that
if the Gross Asset Value of an asset differs from its adjusted basis for
federal income tax purposes at the beginning of such year of other period,
Depreciation shall be an amount which bears the same ratio to such beginning
Gross Asset Value as the federal income tax depreciation, amortization or
other cost recovery deduction for such year or other period bears to such
beginning adjusted tax basis; provided, however, that if the federal income
tax depreciation, amortization or other cost recovery deduction for such year
is zero, Depreciation shall be determined with reference to such beginning
Gross Asset Value using any reasonable method selected by the Managing General
Partner.

"Entity” means any general partnership, limited partnership, corporation,
joint venture, trust, business trust, cooperative, association or other form
of organization.

"Equity Preference” means an amount equal to the excess of (a) the
combined fair market value of the Land and Improvements as determined in
accordance with an appraisal dated September 1987, prepared by Page Appraisal
Co., over (b) the outstanding principal balance with accrued but unpaid
interest on the Existing Loan, as of the date the Partnership acquires the
Land. The Equity Preference (or any unrepaid portion thereof from time to
time) will accrue interest at the rate of ten percent (10%) per annum, simple,
until repaid in accordance with the provisions of Article IV hereof, which
interest shall be considered part of the Equity Preference for purposes
hereof. The accrual of interest on the Equity Preference will commence on
that date which is the earlier of the date on which eighty percent (80%) of
the space in the Project is occupied by tenants or that date which is eighteen
(18) months from and after the start of construction of the Project. If the
Partnership decides to construct the Project in one or more phases the accrual
of interest on the Equity Preference shall be modified proportionately, based
on the ratio of the gross square footage of the building(s) which are
constructed in any one phase to the gross square footage of all buildings
which are envisioned as part of the Project. For example, assume the Project
were to be constructed in the following three phases: phase 1 have a 30,000
square foot building; phase 2 have a 12,000 square foot building; and phase 3
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have two small buildings comprising 8,000 square feet. Then, in this example,
when the interest accrual standards were satisfied with respect to phase 1
interest would commence accruing on 60% of the Equity Preference; when these
standards were satisfied with respect to phase 2 interest would commence
accruing on an additional 24% of the Equity Preference; and when these
standards were satisfied with respect to phase 3 interest would commence
accruing on the final 16% of the Equity Preference. References to an
unreturned Equity Preference mean a Partner's Equity Preference less all cash
amounts previously distributed to him pursuant to Sections 4.1(C)(4), 4.2(1)
and (2) and 4.3(A)(1).

"Existing loan” means that certain loan in the outstanding principal
amount of Five Hundred Ninety-Nine Thousand and No/100 Dollars ($599,000.00)
made to Harford Land Co. by John Hanson Savings Bank FSB and secured by a
first lien deed of trust encumbering the Land and Improvements. The terms of
the loan include a prepayment penalty, prohibition against the transfer of the
Land and existing Improvements without the prior approval of the lender and
restrictions on the assignability of the Leases (hereinafter defined).

"Family Member” means, with respect to any individual, his spouse,
brothers, sisters, ancestors and descendants.

"General Partner” means any Person designated as a General Partner in
Exhibit "A” hereto and any Person who becomes a Successor or Additional
General Partner as provided herein, in each such Person’s capacity as a
General Partner of the Partnership.

"Gross Asset Value” means, with respect to any asset, the asset's
adjusted basis for federal income tax purposes, except as follows:

(1) The initial Gross Asset Value of any asset contributed by a Partner
to the Partnership shall be the gross fair market value of such asset, as
determined by the contributing Partner and the Partnership;

(2) The Gross Asset Values of all Partnership assets shall be adjusted
to equal their respective gross fair market values, as determined by the
Managing General Partner, as of the following times: (a) the acquisition of
an additional interest in the Partnership by any new or existing Partner in
exchange for more than a de minimis Capital Contribution; (b) the distribution
by the Partnership to a Partner of more than a de minimis amount of Property
as consideration for an interest in the Partnership if the Managing General
Partner reasonably determines that such adjustment is necessary or appropriate
to reflect the relative economic interests of the Partners in the Partnership;
and (c) the liquidation of the Partnership within the meaning of Regulations
Section 1.704-1(b)(2)(i1)(g);

(3) The Gross Asset Value of any Partnership asset distributed to any
Partner shall be the gross fair market value of such asset on the date of
distribution; and

(4) The Gross Asset Values of Partnership assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent
that such adjustments are taken into account in determining Capital Accounts
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. pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and Article 1 hereof;"’
provided, however, that Gross Asset Values shall not be adjusted pursuant to
this Subsection (4) to the extent the Managing General Partner determines that
an adjustment pursuant to Subsection (2) hereof is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment
pursuant to this Subsection(4).

If the Gross Asset Value of an asset has been determined or adjusted
pursuant to subsections (1), (2) or (4) hereof, such Gross Asset Value shall
thereafter be adjusted by the Depreciation taken into account with respect to
such asset for purposes of computing Profits and Losses.

"Harford” means Harford Land Company, a Maryland corporation, the stock
of which is wholly owned by N. Joseph Lee, III.

"Improvements” means any buildings, structures and other improvements now
or hereafter erected or constructed on the Land from time to time.

"Insolvency” means, with respect to any person, any of the following:
(i) making an assignment for the benefit of creditors; (ii) filing a voluntary
petition in bankruptcy; (iii) being adjudged bankrupt or insolvent or having
entered against such Person an order of relief in any bankruptcy or insolvency
proceedings; (iv) filing a petition or answer seeking for such Person any
reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under any statute, law, or regulation; (v)
filing an answer or other pleading admitting or failing to contest the
material allegations or a petition filed against such Person seeking any
reorganization, arrangement, composition, readjustment, liquidation, or
dissolution of such Person, or any similar relief under any statute, law or
regulation; (vi) seeking, consenting to, or acquiescing in, the appointment of
a trustee, receiver or liquidator of all or any substantial part of such
Person’s properties; or (vii) the continuation of any proceeding against such
Person seeking reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any statute, law or
regulation, for one hundred twenty (120) days after the commencement thereof
or the appointment of a trustee, receiver, or liquidator for all or any
substantial part of such Person’s properties without such Person’s agreement
or acquiescence, which appointment is not vacated or stayed for one hundred
twenty (120) days or, if the appointment is stayed, for one hundred twenty
(120) days after the expiration of the stay during which period the
appointment is not vacated.

"Interest” means the entire ownership interest (which may be segmented
into and/or expressed as a percentage of various rights and/or liabilities) of
a Partner in the Partnership at any particular time, including the right of
such Partner to any and all benefits to which a Partner may be entitled as
provided in this Agreement and in the Act, together with the obligations of
such Partner to comply with all the terms and provisions of this Agreement and
of the Act.

"Land” means the parcels of real property located in Harford County,
Maryland, upon which the Improvements are to be constructed.

"Lee” means N. Joseph Lee, III, a resident of Harford County, Maryland.
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"Lee Group” means Harford and Lee,.

"Limited Partner” means any Person who is designated as a Limited Partner
in Exhibit "A” at the time of reference thereto, and any Person who becomes a
Successor or Additional Limited Partner as provided herein, in such Person's
capacity as a Limited Partner of the Partnership.

"Loan” means any primary or secondary financing obtained from a lender on
behalf of the Partnership by the Managing General Partner for the development,
construction and operation of the Project or for any other Partnership
purpose, but excluding any financing provided by a General Partner, Limited
Partner or any Affiliated Person of any Partner.

"Managing General Partner” means Alliance Property Corporation.

"Minimum Gain” means the amount of gain which would be realized by the
Partnership, within the meaning of Treas. Reg. §1.704-1(b)(4)(iv).

"Net Cash Flow” means all cash funds derived from operations of the
Partnership (including interest received on any reserves), without reduction
for any noncash charges, but less cash funds used to pay, or establish
reasonable reserves for, development and construction costs, expenses, fees,
commissions, debt payments and replacements. In no event shall Net Cash Flow
be deemed to include amounts distributable under Section 4.1 or 4.2 hereof.

"Notification” or "Notice” means a writing, containing the information
required by this Agreement to be communicated to any Person, sent in
accordance with Section 10.3 hereof.

"Partner” means any General Partner or Limited Partner.

"Partnership” means the limited partnership formed in accordance with
this Agreement, as said limited partnership may from time to time be
constituted.

"Percentage Interest” means the percentage set forth opposite each
Partner or Exhibit "A” hereof and shall mean the particular share of each
Partner in various Partnership rights and/or liabilities, in the context in
which the term is used.

"Person” means any individual or Entity.

"Profit” and "Loss” means, for each fiscal year or other period, an
amount equal to the Partnership’s taxable income or loss for such year or
period, determined in accordance with Code Section 703(a) (for this purpose,
all items of income, gain, loss or deduction required to be stated separately
pursuant to Code Section 703(a)(l) shall be included in taxable income or
loss), with the following adjustments:

(i) Any income of the Partnership that is exempt from federal income tax
and not otherwise taken into account in computing Profits or Losses pursuant
to this Subsection shall be added to such taxable income or loss;

(ii) Any expenditures of the Partnership described in Code Section
705(a) (2) (B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
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. Reéulations Section_1.704-1(b)(2)(iv)(i), and not otherwise taken into account
in computing Profits or Losses pursuant to this Subsection shall be subtracted
from such taxable income or loss;

(iii) In the event the Gross Asset Value of any Partnership asset is
adjusted pursuant to Subsections (2) or (3) of the Gross Asset Value
definition, the amount of such adjustment shall be taken into account as gain
or loss from the disposition of such asset for purposes of computing Profits
or Losses.

(iv) Gain or loss resulting from any disposition of Property with respect
to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Gross Asset Value of the Property disposed of,
notwithstanding that the adjusted tax basis of such Property differs from its
Gross Asset Value;

(v) In lieu of the depreciation, amortization and other cost recovery
deductions taken into account in computing such taxable income or loss, there
shall be taken into account Depreciation for such fiscal year or other period;
and

(vi) Notwithstanding any other provision of this subsection, any items
which are specially allocated pursuant to Section 4.5(c) hereof shall not be
taken into account in computing Profits or Losses.

"Project” means the Land, Improvements, personal property and any other
assets of the Partnership located upon the Land. A preliminary plan calls for
the Project principally to consist of approximately 50,000 square feet of
mixed use retail and office space together with related amenities.

"Sale” means any Partnership transaction resulting in the receipt of cash
or other consideration (other than the receipt of Capital Contributions) not
in the ordinary course of its business, including, without limitation, sales
or exchanges or other dispositions of real or personal property not in the
ordinary course of business, condemnations, recoveries of damage awards and
insurance proceeds (other than business or rental interruption insurance
proceeds), but excepting any borrowing or mortgage refinancings.

"Section 754 Election” means the election provided for under Section 754
of the Code.

"Substantial Completion of the Project” means substantial completion of

the entire Project, as defined in the loan agreement and associated financing
documents entered into by the Partnership and its development/construction
lender.

"Substitute Limited Partner” means any Person who is admitted to the
Partnership as a Substitute Limited Partner under the provisions of Article
VII after the date of this Agreement.

"Successor General Partner” means any Person who is admitted as a
Successor General Partner to the Partnership under the provision of Article VI
after the date of this Agreement.
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' "Tax Matters Partner” means the General Partner designated in Section 5.1
as the tax matters partner as defined in Section 6231(a)(7) of the Code.

END OF ARTICLE I

4
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- ARTICLE II

Name: Continuation; Purpose:; Term; Etc.

Section 2.1 Name: Formation; Continuation

The parties hereto hereby form the limited partnership known as "VILLAGE
MARKET CENTER LIMITED PARTNERSHIP.” The name "VILLAGE MARKET CENTER LIMITED
PARTNERSHIP” shall be used at all times in connection with the Partnership'’s
business and affairs.

Section 2.2 Principal Office: Resident Agent

The principal office of the Partnership shall be c/o ALLIANCE PROPERTY
CORPORATION, 1460 Ritchie Highway, Arnold, Maryland 21012. The Managing
General Partner may at any time change the location of such principal offices
and may establish such additional offices as they shall deem advisable.
Notification of any change in the location of the principal offices shall be
given to the Partners on or before the date of any such change. The resident
agent for the Partnership in the State of Maryland shall be Bertrand A. Mason,
c/o Alliance Property Corporation, 1460 Ritchie Highway, Arnold, Maryland
21012.

Section 2.3 Purposes

The purpose of the Partnership is to acquire, invest in, encumber,
develop, hold, operate, lease, sell, dispose of and otherwise deal with the
Land and the Project as income-producing property, to do anything and carry on
any business permitted by the Act, and to do all things necessary, convenient
or incidental to the achievement of the foregoing.

Section 2.4 Term

The Partnership shall continue until December 31, 2030, unless the
Partnership is sooner dissolved in accordance with the provisions of this
Agreement.

Section 2.5 Recording of Agreement

The General Partner shall take all necessary actions to maintain the
Partnership in good standing as a limited partnership under the Act,
including, without limitation, the filing of this Agreement and such
amendments and certificates as may be necessary under the Act.

END OF ARTICLE II
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ARTICLE TIII

Partners: Capital

Section 3.1 General Partner

The name, address and Capital Contribution of the General Partner in its
capacity as a General Partner is set forth on Exhibit "A”.

Sections 3.2 Limited Partner

The name, address and Capital Contribution of each Limited Partner in his
or its capacity as Limited Partner is set forth on Exhibit "A”.

Section 3.3 Partnership Capital

A. Concurrently with the signing of this Agreement, the Partners are
making their respective Capital Contributions as set forth in Exhibit "A” and
pursuant to Section 3.5(B) hereof,

B. No Partner shall be paid interest on its Capital Contribution except
as otherwise provided in this Agreement.

C. Except as otherwise provided in this Agreement, no Partner shall
have the right to withdraw, or receive any return of, his Capital
Contribution. ts

D. Under circumstances requiring a return of its Capital Contribution,
no Partner shall have the right to receive property other than cash,

E. No General Partner shall have any personal liability for the
repayment of the Capital Contribution of any Limited Partner except as
otherwise provided in this Agreement.

F. A Limited Partner (including one which is also a General Partner,
but only in its capacity as Limited Partner) shall have no obligation to
provide capital to the Partnership other than as set forth in Exhibit "A”, to
loan money to the Partnership or to become liable, as maker, guarantor or
otherwise, under the terms of or on account of any Partnership financing,
except as set forth in Section 3.4 hereof.

G. A General Partner shall have no obligation to provide capital to the
Partnership other than as set forth in Exhibit "A”, except as specifically
provided herein or as may be required by applicable law.

Section 3.4 Partnership Loans

A. Subject to the provisions of Section 5.2C hereof, the Managing
General Partner, on behalf of the Partnership, shall endeavor to obtain the
maximum amount of -financing from commercial banks and/or lending institutions
to pay, or reimburse the Partnership for, the costs of developing the Project.
The Managing General Partner shall use commercially reasonable efforts, for
and on behalf of the Partnership, to obtain nonrecourse permanent financing
for the Project and portions thereof. Additionally, in the event that at any

10
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time (or from time to time) additional funds are required by the Partnership,
as determined in actordance with the provisions of Section 5.2C hereof, for or
in respect of its business or any of its obligations, expenses, costs,
liabilities or expenditures (including without limitation of the generality of
the foregoing, real estate taxes, interest and principal payments, and capital
and operating deficits), the Managing General Partner shall use commercially
reasonable efforts, for and on behalf of the Partnership, to borrow such
funds, with interest payable at then prevailing rates, from commercial banks,
savings and loan associations and/or lending institutions or other persons,
other than any one or more of the Partners or their affiliates. The Partners
(both general and limited) and each of them shall provide such payment,
completion and performance guarantees as shall be required in connection with
loans to the Partnership (excluding loans by Partners) and any other
agreements to which the Partnership is a party; and the Partners (jointly and
severally) shall indemnify each other and hold each other harmless against the
repayment of Partnership loans and the obligations or such other guarantees to
the extent (i) the assets of the Partnership are insufficient to satisfy such
loans and guarantees, and any costs, including reasonable attorneys’ fees, to
collect such payment and (ii) a Partner's share of such losses and costs would
exceed its Interest in the Partnership. Payments made by a Partner (or any of
the partners of a Partner) under any loan or other guarantee of Partnership
obligations shall constitute a loan to the Partnership. All loan commitment
and placement fees, points, loan origination fees and other expenses of such
institutional financing shall be paid by the Partners, as loans to the
Partnership, to the extent funds are not currently available to pay such
expenses out of the proceeds of such financing.

B. Except as provided in Section 3.4A, the Partners may, but shall have
no obligation to, lend to the Partnership from time to time such funds as they
deem necessary or advisable for operational and working capital purposes. Any
loans made by a Partner pursuant to this section 3.4 B shall be evidenced by a
promissory note of the Partnership, and shall not be secured by any lien or
other charge on any assets of the Partnership. Such loans shall not be
considered Capital Contributions and shall not increase the Capital Account of
the lending Partner. All such loans by Partners shall bear interest at two
(2) points above the then prime rate of the Maryland National Bank or its
successor and shall be repayable in accordance with Article IV.

Section 3.5 Contractual Undertakings of the General Partners

A. Subject to the provisions of Article V, the Managing General Partner
shall perform for the Partnership, in accordance with sound management
practices, all services necessary or desirable for the proper management and
operation of the Partnership’s business, including, without limitation, the
following:

(1) The Managing General Partner may contract with any Person, firm
or corporation, including, without limitation, any of the Partners and any
firm or corporation which is an Affiliate of any of the Partners, at
reasonable and competitive rates of compensation, commission or remuneration,
for the performance of any and all services which may at any time be
necessary, proper, convenient or advisable to carry on the business of the
Partnership.
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(2) The Partnership shall engage the Managing General Partner, in

its own right and not as a Partner, or its Affiliate to provide development
services for the Partnership including, but not limited to, construction,
oversite and the obtaining of necessary approval and permits for the
development of the Project and such other services as shall be set forth in a
separate written agreement between the Partnership and the Managing General
Partner. The Managing General Partner shall be paid a fee by the Partnership
for such development services equal to five percent (5%) of the total costs
for the construction and development of the Project as shown on a construction
budget to be prepared by the Partnership for the development and/or
construction loan for the Project, excluding the cost of acquiring the Land.
The fee for such development services shall be paid out of the first available
Project financing proceeds.

(3) The Managing General Partner may engage real estate brokers to
act as leasing agents for the Project and real estate managers for the
Project; provided, however, that these services may be provided by the General
Partners, or their Affiliates.

B. (1) (1) At settlement upon the initial Project financing for the
development and construction of the Project (the "Closing”), Harford shall, by
special warranty deed, convey, transfer and contribute to the Partnership, all
of its right, title and interest in and to the Land and Improvements free of
liens and encumbrances and subject only to (i) the Existing Loan, (ii)
existing leases for tenants in the Improvements (the "Leases”) and (iii) those
encumbrances set forth in Exhibit "B” attached to and made a part of this
Agreement ((i), (ii) and (iii) hereinafter collectively the "Permitted t
Encumbrances”). All costs of conveyance of the Land to the Partnership
including, but not limited to, State and County recordation and transfer
taxes, title insurance premiums, survey costs, and legal fees (collectively,
"Closing Costs”) shall be paid out of proceeds of the initial Project
financing for the development and construction of the Project.

(ii) Real estate taxes, usual water and sewer annual front-
foot benefit charges, special assessments, utility charges, pre-paid
insurance, rents and operating expenses are to be adjusted to the date of this
Agreement and thereafter assigned to, and assumed and paid for by, the
Partnership. However, if any special assessment exists as of the date of this
Agreement, whether levied or not, and whether payable in one lump sum or in
installments, such special assessments, shall be paid by Lee or credited
against the Equity Preference.

(iii) At Closing, Harford shall assign to the Partnership,
free of liens and encumbrances, the Leases, together with any and all security
deposits thereunder and all permits, guarantees and warranties affecting in
any manner, the Land and Improvements; the form of such assignment shall be
provided by Alliance and reasonably approved by Harford.

(iv) Upon due recordation of the deed to the Land, Harford’'s
Capital Account shall be increased by the amount of the Equity Preference.
The Partnership shall thereafter assume all of the liabilities of Harford as
borrower under the Existing Loan.

(v) Harford hereby grants, to Alliance an option to purchase S
the Land and Improvements, in the event Harford, for any reason fails to /"\

12
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contribute the Land to the Partnership in accordance with the provisions of
this Section 3.5(B). Settlement on the purchase of the Land by Alliance under
such option shall be held at a mutually agreeable time and place not later
than one hundred eighty (180) days after the date scheduled for Closing by the
Managing General Partner. The purchase price for the Land shall be in the
amount of Eight Hundred Sixty Thousand and No/100 Dollars ($860,000.00) and
title shall be conveyed subject only to the Permitted Encumbrances provided,
however, that any and all mortgages, deeds of trust or monetary liens against
the Land and Improvements shall be released as of settlement and a portion of
the purchase price may be utilitized therefor. Harford and Alliance shall
split any and all closing costs related to the sale of the Land and
adjustments made as set forth in Section 3.5(B) hereof. Harford shall cause a
memorandum of the aforesaid option to be recorded among the land records of
Harford County, Maryland.

C. The General Partners may, but shall have no obligation to, attempt
to secure tenants for the Project. Where a General Partner is successful in
securing a tenant for the Project the Partnership shall compensate the General
Partner. The amount of compensation shall be that which is determined by the
General Partners to be commercially reasonable. In determining what
compensation is commercially reasonable the General Partners shall take into
consideration, among other factors, any commissions or fees to be paid to
other persons in connection with the same transaction.

Section 3.6 Deficit Capital Account Restoration

Upon dissolution of the Partnership, and after the allocation of all
Profit and Loss, in accordance with Sections 4.1, 4.3 and 4.5 hereof, and the
distribution of all assets of the Partnership in accordance with Section 4.4
of this Agreement, the General Partners shall be obligated to restore any then
existing deficit balance in their Capital Account by capital contribution to
the Partnership.

Section 3.7 Right to Benefit

The provisions of this Article III are not intended to be for the benefit
of any creditor or other person (other than a Partner) to whom any debts,
liabilities or obligations are owed by (or who otherwise has any claim
against) the Partnership or any of the Partners; and no such creditor or other
person shall obtain any right under any such foregoing provision or shall be
reason of such provision make any claim in respect to any debt, liability or
obligation (or otherwise) against the Partnership or any of the Partners.

Section 3.8 Representations and Warranties of Lee and Harford

As of the date hereof, each of the statements in this Section 3.8 shall
be a true, accurate and full disclosure of all facts relevant to the matters
contained therein, and such warranties and representations shall survive the
execution hereof. To induce the other Partners to enter into this Agreement,
Lee and Harford hereby jointly and severally represent and warrant that:

A. Harford is a corporation duly organized and validly existing in good
standing under the laws of the State of Maryland and has full right, power and
authority to be a General Partner in the Partnership as contemplated herein
and to convey the Land and Improvements to the Partnership as contemplated by
the terms of this Agreement.
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B. That at Closing, Harford shall deliver to the Partnership good and
marketable fee simple title to the Land and Improvements of record and in fact
subject only to the Permitted Encumbrances.

C. There is now no suit, proceeding or litigation pending, or to their
knowledge threatened, against or relating to the Land or Harford, nor do Lee
or Harford know, or have reasonable grounds to know, of any basis for any such
sult, proceeding or litigation; and that there are no judgments of any nature
existing against the Land. In the past, the Maryland State Highway
Administration unsuccessfully has attempted to require Harford to construct
curb, gutter and sidewalk on the land along Route 40 and it may attempt to do
so agian.

D. They neither have used the Property for the storage, manufacture or
disposal of Hazardous Materials (as hereinafter defined) nor have received any
notice or information that any other party has done so. If the Partnership
discovers within the period of time between the date of this Agreement and the
date which is one hundred eighty (180) days following the date of Closing
("Hazardous Materials Review Period”) that the Land and/or Improvements do
contain Hazardous Materials the Partnership shall give Lee written notice of
the existense of Hazardous Materials (”Removal Notice”) within ten (10) days
after Partnership receives notice of same and Partnership’s sole and exclusive
remedy for such breach shall be to require them to take such steps to remove
such Hazardous Materials from the Property as may be required by standards for
hazardous substances removal established by governmental authorities having
jurisdiction over the Property with regard to such Hazardous Materials. The,
representation and warranty contained in this Section 3.8 D and Lee and
Harford’'s liability for any breach hereof shall terminate at the end of the
Hazardous Materials Review Period except for their obligation to remove
Hazardous Materials from the Property pursuant to a Removal Notice given by
the Partnership to them during the Hazardous Materials Review Period. The
Partnership hereby waives any and all claims for damages for breach of this
representation and warranty, including, without limitation, consequential
damages and agrees that its sole and exclusive remedy for a breach of this
representation and warranty shall be to require Lee and Harford to remove such
Hazardous Materials as provided above. As used herein, the term Hazardous
Materials shall mean and refer to hazardous waste as that term is defined in
the Resource Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901 et.
seq.), the Comprehensive Environmental Response Compensation and Liability Act
of 1980 (42 U.S.C. Section 9601 et. seq.) or any other federal, state or local
law, ordinance or regulation, including, without limitation, any asbestos or
asbestos-related products and any oils or pesticides.

E. There has not been issued either to Lee or Harford or their
Affiliates notice of the violation of: (i) any law, ordinance, resolution,
statute, rule or regulation of any governmental agency or any quasi-
governmental agency with respect to the Land or any part thereof; (ii) any
right-of-way, easement or other encumbrance affecting the Land, either as the
servient or dominant estate; or (iil) any covenant, restriction or condition
imposed upon the Land or any part thereof by any instrument in the chain of
title to the land, or otherwise affecting title to the Land (e.g.,
restrictions in prior deeds in the chain of title to Lee).

F. There are no condemnation or eminent domain proceedings pending or
contemplated against the Land or any part thereof or interest therein, and

2357 1547
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neither Lee or Harford nor their Affiliates shall have received any notice,
oral or written, of the desire of any public authority or other entity to take
or use the Land or any part thereof or interest therein.

G. Neither the execution of this Agreement nor the consummation of the
transactions contempleted hereby will: (i) conflict with, or result in a
breach of, the terms, conditions or provisions of, or constitute a default
under, any agreement or instrument to which Lee or Harford is a party; (ii)
violate any restrictions to which Lee or Harford is subject; or (iii)
constitute a violation of any applicable code, resolution, law, statute,
regulation, ordinance, rule, judgment, decree or order; provided, however,
that in the event the Partnership wishes to assume the Existing Loan various
approvals of the lender would be required.

H. That Exhibit "C” attached to and made a part of this Agreement
contains a schedule of all of the Leases; true, correct and complete copies of
which have been delivered to Alliance simultaneously with the execution
hereof. That there exists no default by either Landlord or Tenant under the
Leases and no event has occurred which with the passage time would constitute
a default thereunder. From and after the date hereof, Harford shall not
amend, modify, extend or terminate any of the Leases without the prior written
consent of Alliance and shall not accept rent for more than one (1) month in
advance from any tenant thereunder.

I, To the best of their and their Affiliates’ knowledge and belief,
there exists no unrecorded rights-of-way, easements, liens or encumbrances
affecting the Land or any part thereof.

J. There exist no contractual or donative commitments relating to the
Land which have been made by them or their Affiliates to any governmental
authority, quasi-governmental authority, utility company, community
association, homeowners’ association or to any other organization, group or
individual, which would affect the use and occupancy of the Land for
commercial development, or would impose any obligation upon the Partners or
the Partnership to make any contribution or dedication of money or land, or to
construct, install or maintain any improvements of a public or private nature
on or off the Land.

K. To the best of their knowledge and belief the zoning for the Land
permits the intended re-development of the Land as a mixed use shopping center
with office space.

1055 To the best of their and their Affiliates'’ knowledge and belief
there are no obstacles to obtaining the necessary governmental approvals of
any kind and description by all agencies and authorities with jurisdiction
over the development of the Land for the intended development of the Land.

M. To the best of their knowledge and belief sewer, water, gas,
electricity and all other utility services are available to serve the Land in
sufficient capacity or volume for the contemplated uses of such utilities upon
the completion of the development of the Land.

N. To the best of their knowledge and belief the Land is served by
public water, sewer, and electric service, all of which are available at or in
the immediate vicinity of the Land from a public right-of-way or by virtue of
easements to a public right-of-way.
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0. That as of the date hereof, the outstanding principal balance of the
Existing Loan is in the aggregate amount of Five Hundred Ninety-Nine Thousand
and No/100 Dollars ($599,000.00). Lee will not prepay the Existing Loan
without the prior written consent of Alliance.

P No petition in bankruptcy, or in solvency proceedings are petitioned
for the reorganization or the appointment of a receiver or trustee has been
filed by or against Lee or Harford nor has Lee or Harford made an assignment
for the benefit of creditors or filed a petition for an arrangement or entered
into an arrangement with creditors or failed generally to pay its debts as
they become due, which a petition, preceeding, assignment or arrangement exist
as of the date hereof or if not dismissed within ninety (90) days after the
date of such petition, preceeding, assignment or arrangement was filed, served
or entered on record.

Q. Lee and Harford, jointly and severally, do hereby agree to indemnify
the Partnership and its Partners against any loss or liability, including
reasonable court costs and reasonable attorneys' fees, caused by or associated
with the breach or failure of any of the aforesaid representations and
warranties.

END OF ARTICLE III
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. date hereof which in the aggregate equal approximately Twenty Thousand and
' No/100 Dollars ($20,000.00).

END OF ARTICLE X

IN WITNESS WHEREOF, the parties have executed this instrument effective
as of the year and date first above written.

ATTEST OR WITNESS: GENERAL _PARTNERS :

HARFORD LAND COMPANY

2 o |
Pod e — = %ﬁﬁ%b%m

ALLTIANCE PROPERTY CORPORATION

,;‘/1 T £ / 7/)'4/7-—7,»’/(‘1’2_;1-. By: //M/
- =

/,A
LIMITED PARTNERS:
f‘3 ‘ Harford Lapd Company
Dot e . g e .
N
‘)4‘\/( Ll " ' “=
3 N. rJo‘se/pﬁ
Z’)“(L\t } 1’ \gs— KZWV/.
_ David G. Frantz
9 ) 7
) / - ,S./Ce‘naﬁiler Sweetser, Jr.
3 ) ~7
&Ca, il Ay “e,\/'{ /LU"W————
/, Bertrand A. Mason
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STATE OF MARYLAND )

9 ;498 [

- ss.:
COUNTY OF PRINCE GEORGE'S )
I HEREBY CERTIFY, that on this 17th day of _February , 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared N.
JOSEPH LEE III known to me to be the person whose name is subscribed to the
within instrument and acknowledged that he executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

9NN IT.

My commiss ion b?)LNPBW“S

MY COMMISS
STATE OF MARYLAND )
SSs. .
COUNTY OF PRINCE GEORGE'S ) y
I HEREBY CERTIFY, that on this 15th day of _ February | 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared
DAVID G. FRANTZ known to me to be the person whose name is subscribed to the
within instrument and acknowledged that she executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

\_//Ié /1(([/ /(( ,A((/Lf

Notary Public

My commission expires:

MY COMMISSION EXPIRES
July 1, 1990

44
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STATE OF MARYLAND ) 00K Q AN
SS..
COUNTY OF PRINCE GEORGE'S )
I HEREBY CERTIFY, that on this 15th day of _ February = 1988, before

me, a Notary Public of the State and County aforesaid, personally appeared
BERTRAND A. MASON known to me to be the person whose name is subscribed to the
within instrument and acknowledged that he executed and swore to the same in
the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

(_ /d/)lC/A ///Z%((/z_/

Notary Public

My commission expires:
MY COMMISSION EXPIRES
July 1, 1990

STATE OF MARYLAND )
ss.:
COUNTY OF PRINCE GEORGE'S )

I HEREBY CERTIFY, that on this 15th day of _February , 1988, before
me, a Notary Public of the State and County aforesaid, personally appeared S.
CHANDLER SWEETSER, JR. known to me to be the person whose name is subscribed
to the within instrument and acknowledged that he executed and swore to the
same in the capacities and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

_Ja m(//u//[//(m

Notary Public

My commission expires:

MY COMMISSION EXPIRES
July 1, 1990
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Names, Addresses, Original Capital
Contributions and Percentage Interests of Partners

The names and home or business addresses of the Partners are set
forth below; the amounts contributed by the Partners as their original
contributions to the capital of the Partnership and their Percentage
Interests in the Partnership are set forth below opposite their names:

Percentage
General Partners Original Cash Capital Contribution _Interest
Harford Land Company 22.50 2.25%
c/o N. Joseph Lee, III
624 S. Main St.
Bel Air, MD 21014
Alliance Property Corporation 22.50 2.25%
1460 Gov. Ritchie Highway
Arnold, MD 21012
Limited Partners
N. Joseph Lee, III 50.00 5.00%,,
850 Darlington Road
Darlington, Maryland 21034
Harford Land Company 427.50 42.75%
c/o N, Joseph Lee, III
624 S. Main St.
Bel Air, MD 21014
David G. Frantz 100.00 10.00%
16 Boone Trail
Severna Park, Maryland 21146
S. Chandler Sweetser, Jr. 188.75 18.875%
Box 101
Gibson Island, MD 21056
Bertrand A. Mason 188.75 18.875%
290 W. Joyce Lane
Arnold, MD 21012 . QL-C?‘fJ
REC'D) & RECORUED —
FOVIO.
HOroTal 1,000.00 100.00%
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CERTIFICATE OF LIMITED PARTNERSHIP

) OF
‘b\ 201 SOUTH MAIN STREET LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP (hereinafter referred
to as this "Certificate") is made this 2/s7~ day of August, 1989,
by James N. Porter as the General Partner.

EXPLANATORY STATEMENT

James N. Porter, desiring to organize a limited partnership
under and pursuant to the provisions of the Maryland Revised
Uniform Limited Partnership Act (hereinafter referred to as the
"Act"), hereby forms a limited partnership for the purpcses and on
the terms and conditions hereinafter set forth (the "Partnership")
and hereby certifies to the Maryland State Department of
Assessments and Taxation as follows:

(S The name of the Partnership shall be "201 South Main
Street Limited Partnership".

2. The purposes for which the Partnership is formed are as
follows: (a) To purchase and develop a parcel of land located at
201 South Main Street, Bel Air, Maryland; and (b) to do any and all
things necessary, convenient or incidental to the foregoing.

3. The address of the principal office of the Partnership
is c/o James N. Porter, General Partner, 2411 Chatau Court,
Fallston,*MD 21047. The name and address of the resident agent
of the Partnership is R. David Adelberg, Esquire, 105 West
Chesapeake Avenue, Suite 410, Towson, MD 21204.

4. The name and business address of the General Partner are:
James N. Porter, 2411 Chatau Court, Fallston, MD 21047.

5. The relations of the partners and the affairs of the
Partnership shall be governed by a partnership agreement (the
"Partnership Agreement"), which may be amended from time to time

by the partners of the Partnership.

6. The latest date upon which the Partnership shall be
dissolved and its affairs wound up shall be December 31, 2029.

IN WITNESS WHEREOF, the General Partner acknowledges that this
Certificate of Limited Partnership is his act and further
acknowledges, under penalties of perjury, to the best of his
knowledge, information and belief, that the matters and facts set

TV 06 gy 4,
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forth herein are true in all material respects and that he has
executed this Certificate of Limited Partnership under seal as of

the day and year first above written.

WITNESS:

/LNL{*'W\J U/ K//W%7/ %é (SEAL)

ES N. PORTER, GENERAL PARTNER

(D T T T s B
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STATE OF MARYLAND
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State Department of Assessments and Taxation

Gene L. Burner, Director

— ‘(_"
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CERTIFICATE OF LIMITED PARTNERSHIP
OF
201 SOUTH MAIN STREET LIMIYED PARTNERSHIP

APPROVED AND RECEIVED FOR RECORD BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXAHON
OF MARYLAND AUGUST 309 1985 AT 9144 O'CLOCK Ae M. AS IN CONFORMITY

WITH LAW AND ORDERED RECORDED.

ORGANIZAITON AND RECORDING SPICIAL
CAPLIALIZATION FIEE PAID: I'EE PALID: TEE PAID:;
. a 50000 N

MZB856656
TO THE CLERK OF THE COURY OF HARFGORD COUNTY

IT 1S HEREBY CERTIFIED, THAT THE WITHIN INSTRUMENT, TOGETHER WITHE ALL INDORSEMENTS THEREON, HAS

BEEN RECEIVED. APPROVED AND RECORDED BY THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND,

RETURN TO:

Re DAVID ADELBERG

105 We CHESAPEAKE AVE.
STEe 410y JEFFERSON BLDG

TOWSON MD 21204
045C2032778
A 305127, ¢cef
REC ) & MELUR

o oun.

Hg A

RECORDED IN THE RECORDS OF ThtEqq )EC | n 9: 90

STATE DEPARIMENT OF ASSESSMENTS vanpaEd 000
bt R
S~ cotbits £ b
%, OF MAR""‘"I" AND TAXATION OF MARYLAND IN LIBER, FoLib! 5!
o L
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P) CERTIFICATE OF LIMITED PARTNERSHIP
l/ OF STEVEN CIRCLE ASSOCIATES LIMITED PARTNERSHIP

FIRST: The name of the limited partnership is Steven Circle
Associates Limited Partnership.

SECOND: The name of the registered agent of the limited partnership is
Charles S. Witomski, and the address of the resident agent and address of the principal
office of the limited partnership is 302 Steven Circle, Aberdeen, Maryland, 21001.

THIRD: The name and address of the sole general partner is Charles S.
Witomski, Sixth and Madison Streets, Chester, Pennsylvania 19016-9245.

FOURTH: The latest date upon which the limited partnership is to
dissolve is fifty (50) years from the date hereunder.

FIFTH: The purposes of the partnership shall be as follows:

(a) To acquire the Woodbrook Apartments, 302 Steven Circle, City

cN

= of Aberdeen, County of Hartford, State of Maryland, by virtue
&

< of completion of a certain Agreement of Sale dated July 20,
T 1989 between the general partner and Lynbrook and Woodbrook
0 Associates.

(0]

&a

12

(b) To engage generally in real estate business, including any

~n

subsurface mineral rights or interests; to improve or develop
real estate; to construct, alter, or repair buildings or
structures on real estate; to invest in real estate; to sell, to
exchange, to lease and to make contracts concerning real
estate; to convert real estate into condominium units and to

sell, lease or exchange said units.
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(e) To enter partnership agreements in the capacity of a general
partner or limited partner, to become a member of a joint
venture or to partic<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>